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CERTIFICAT DE FUSION 

Du 27 decembre 2016 Numero 1766/2016 


In the year two thousand and sixteen, on the twenty-seventh day of 
December, 

before us Maitre Marc Loesch, notary, residing in Mondorf-les-Bains, 
Grand Duchy of Luxembourg, 

There appeared: 

Ms Laurence Ouverleaux, lawyer, residing professionally in 
Luxembourg, acting in his capacity as a special attomey-in-fact of: 

- the board of managers of PEC Holdings S.a r.l., a societe a 
responsabilite limitee governed by the laws of Luxembourg, with registered 
office at 26-28, rue Edward Steichen, L-2540 Luxembourg, Grand Duchy of 
Luxembourg and registered with the Luxembourg Register of Commerce and 
Companies under number B 152572 and incorporated by a deed of Maitre 
Henri Hellinckx, notary residing in Luxembourg, Grand-Duchy of 
Luxembourg, enacted on 9 April 2010, published in the Memorial C, Recueil 
des Societes et Associations, number 1092 of 26 May 2010, whose articles of 
association have been amended for the last time by a deed of Maitre Henri 
Hellinckx, notary residing in Luxembourg, Grand-Duchy of Luxembourg, on 
14 December 2011, published in the Memorial C, Recueil des Societes et 
Associations number 394 of 14 February 2012 (the “Absorbing Company”), 
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by virtue of resolutions of the board of managers of the Absorbing 
Company dated 22 December 2016, an extract of which, initialled ne varietur 
by the appearing person and the undersigned notary, will remain annexed to the 
present deed to be filed at the same time with the registration authorities. 

- the board of managers of PEC Berri S.a r.l., a societe a responsabilite 
limitee governed by the laws of Luxembourg, with registered office at 26-28, 
rue Edward Steichen, L-2540 Luxembourg, Grand Duchy of Luxembourg and 
registered with the Luxembourg Register of Commerce and Companies under 
number B 184264 and incorporated by a deed of the undersigned notary, 
enacted on 24 January 2014, published in the Memorial C, Recueil des Societes 
et Associations, number 895 of 8 April 2014, whose articles of association have 
not been amended (the “Absorbed Company” and together with the 
Absorbing Company the “Merging Companies”) 

by virtue of resolutions of the board of managers of the Absorbed 
Company dated 22 December 2016, an extract of which, initialled ne varietur 
by the appearing person and the undersigned notary, will remain annexed to the 
present deed to be filed at the same time with the registration authorities. 

The said appearing person, acting in such capacity, has requested the 
undersigned notary to record the following declarations and statements: 

I. Pursuant to the articles 273 (1) and 279 of the law on commercial 
companies dated 10 August 1910, as amended (the “Law”), the following 
conditions have been fulfilled: 

the joint merger proposal has been published on 25 November 2016 
in the Recueil Electronique des Societes et Associations under number 
RESA_2016_155.501 (the “Joint Merger Proposal”); 

all the shareholders of the Merging Companies have been entitled 
to inspect the documents specified in article 267, paragraph 1 (a), (b) and (c) of 
the Law at the respective registered office of the Merging Companies at least 
one month before the merger and absorption of the Absorbed Company by the 
Absorbing Company (the “Merger”) takes effect. The documents referred to 
under this paragraph are the Joint Merger Proposal, the annual accounts 
(including, as the case may be, the annual reports on such accounts) of the 
Merging Companies for the past two (for the Absorbed Company) or three (for 
the Absorbing Company) financial years and the interim financial statements of 
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each of the Merging Companies as at 30 September 2016. Each shareholder 
had the opportunity to obtain a copy of the above referred documents upon 
request and free of charge; 

in compliance with article 279 of the Law, the sole shareholder of 
the Absorbing Company has been entitled to require that an extraordinary 
general meeting of shareholders of the Absorbing Company be called in order 
to resolve on the approval of the Merger. The sole shareholder of the Absorbing 
Company did however not require such extraordinary general meeting of 
shareholders to be called; and 

there is no requirement that an extraordinary general meeting of 
shareholders of the Absorbed Company be called in order to resolve upon the 
approval of the Merger considering that the Absorbed Company is wholly 
owned by the Absorbing Company, 

so that the Merging Companies may require the undersigned notary to 
certify that the Merger takes effect on the date hereof and that such Merger is 
to become enforceable against third parties after the publication in the Recueil 
Electronique des Societes et Associations of the present certificate of merger 
(Certificat de fusion). 

II. The Merger became effective as of the date hereof between the 
Merging Parties, while being effective from an accounting perspective as of 30 
September 2016. 

III. Pursuant to article 278 et seq. of the Law, the Absorbed Company 
is dissolved without liquidation as of the date hereof. As a consequence, and 
with no further formality, all the assets and liabilities of the Absorbed 
Company are transferred, without liquidation, to the Absorbing Company. 

IV. The Absorbing Company shall carry out all formalities including 
such announcements as are prescribed by law, which are necessary or useful to 
carry out and to effect the Merger and to transfer and assign the assets and 
liabilities of the Absorbed Company in accordance with article 274 of the Law. 

Cost and Expenses 

The expenses, costs, fees and charges of any kind which shall be borne 
by the Company as a result of the present deed are estimated at one thousand 
five hundred euro (EUR 1,500.-). 
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The undersigned notary who understands and speaks English, states 
herewith that on request of the appearing parties, this deed is worded in English 
followed by a French translation; on the request of the same appearing parties 
and in case of discrepancy between the English and the French texts, the 
English version shall prevail. 

Whereupon the present deed was drawn up in Luxembourg, on the day 
referred to at the beginning of this document. 

The document having been read to the appearing person, who is known 
to the undersigned notary by surname, first name, civil status and residence, 
such person signed together with the undersigned notary, this original deed. 

SUIT LA TRADUCTION EN LANGUE FRANCAISE DU TEXTE 
QUI PRECEDE ; 

L'an deux mille et seize, le vingt-septieme jour de decembre, 

Par-devant nous Maitre Marc Loesch, notaire de residence a Mondorf- 
les-Bains, Grand-Duche de Luxembourg, 

A COMPARU: 

Maitre Laurence Ouverleaux, residant professionnellement a 
Luxembourg, agissant en sa qualite de mandataire special: 

du conseil de gerance de PEC Holdings S.a r.l., une societe a 
responsabilite limitee regie par le droit du Grand-Duche de Luxembourg, ayant 
son siege social au 26-28, rue Edward Steichen, L-2540 Luxembourg, Grand- 
Duche du Luxembourg et immatriculee au Registre de Commerce et des 
Societes de Luxembourg sous le numero B 152572, et constitute par acte de 
Maitre Henri Hellinckx, notaire de residence au Luxembourg, Grand-Duche du 
Luxembourg, du 9 avril 2010, publie au Memorial C, Recueil des Societes et 
Associations, numero 1092 du 26 mai 2010, dont les statuts ont ete modifies 
pour la derniere fois par acte de Maitre Henri Hellinckx, notaire de residence 
au Luxembourg, Grand-Duche du Luxembourg, le 14 decembre 2011, publie 
au Memorial C, Recueil des Societes et Associations numero 394 du 14 fevrier 
2012 (la “Societe Absorbante”), 

en vertu de resolutions du conseil de gerance de la Societe Absorbante en 
date du 22 decembre 2016, dont un extrait, paraphee ne varietur par le 
comparant et par le notaire, restera annexee au present acte pour etre soumise 
avec lui aux fonnalites d’enregistrement. 
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du conseil de gerance de PEC Berri S.a r.l., une societe a 
responsabilite limitee regie par le droit du Grand-Duche de Luxembourg, ayant 
son siege social au 26-28, rue Edward Steichen, L-2540 Luxembourg, Grand- 
Duche du Luxembourg, immatriculee au Registre de Commerce et des Societes 
de Luxembourg sous le numero B 184264 et constitute par acte du notaire 
soussigne, du 24 janvier 2014, publie au Memorial C, Recueil des Societes et 
Associations, numero 895 du 8 avril 2014, dont les statuts n’ont pas encore ete 
modifies (la “Societe Absorbee” et ensemble avec la Societe Absorbante les 
« Societes Fusionnantes »), 

en vertu de resolutions du conseil de gerance de la Societe Absorbante en 
date du 22 decembre 2016, dont un extrait, paraphee ne varietur par le 
comparant et par le notaire, restera annexee au present acte pour etre soumise 
avec lui aux fonnalites d’enregistrement. 

Lequel comparant a requis le notaire instrumentant d’enregistrer les 
declarations et constatations suivantes: 

I. Que, confonnement aux articles 273 (1) et 279 de la loi du 10 aout 
1915 sur les societes commerciales, telle qu’amendee (la « Loi »), les 
conditions suivantes sont remplies : 

le projet conjoint de fusion a ete publiee le 25 novembre 2016 au 
Recueil Electronique des Societes et des Associations sous le numero 
RESA 2016 155.501 (la « Projet Conjoint de Fusion »), 

tous les associes des Societes Fusionnantes ont eu le droit 
d’inspecter les documents mentionnes a Particle 267, alinea 1 (a), (b) et (c) de 
la Loi au siege social respectif des Societes Fusionnantes au moins un mois 
avant la prise d’effet de la fusion et l’absorption de la Societe Absorbee par la 
Societe Absorbante (la « Fusion »). Les Documents auxquels il est fait 
reference dans ce paragraphe sont le Projet Commun de Fusion, les comptes 
annuels (y compris, le cas echeant les rapports annuels sur ces comptes) des 
Societes Fusionnantes pour les deux (pour la Societe Absorbee) ou trois (pour 
la Societe Absorbante) demiers exercices comptables et les etats financiers 
intermediaires des Societes Fusionnantes arretes au 30 septembre 2016. 
Chaque associe a eu l’opportunite d’obtenir une copie des documents auxquels 
il est refere ci-dessus sur simple demande et sans frais, 


5 



conformement a l’article 279 de la Loi, l’associe unique de la 
Societe Absorbante a eu le droit de requerir qu’une assemblee generale de la 
Societe Absorbante soit convoquee afin de se prononcer sur l’approbation de la 
Fusion. L’associe unique de la Societe Absorbante n’a pas requis qu’une telle 
assemblee generale de la Societe Absorbante soit convoquee, 

il n’est pas requis qu’une assemblee generale des associes de la 
Societe Absorbee soit convoquee afin de se prononcer sur l’approbation de la 
Fusion dans la mesure ou la Societe Absorbee est entierement detenue par la 
Societe Absorbante. 

de telle sorte que les Societes Fusionnantes peuvent requerir du notaire 
soussigne de certifier que la Fusion a pris elfet a la date du present acte et que 
cette Fusion deviendra opposable aux tiers apres publication du present 
certificat de fusion au Recueil Electronique des Societes et des Associations. 

II. La Fusion prend effet a la date du present acte entre les Societes 
Fusionnantes, mais retroagit dans une perspective comptable au 30 septembre 
2016. 

III. Conformement a l’article 278 et seq. de la Loi, la Societe Absorbee 
est dissoute sans liquidation a la date du present acte. En consequence, et sans 
aucune autre fonnalite, tous les actifs et les passifs de la Societe Absorbee sont 
transferes, sans liquidation, a la Societe Absorbante. 

IV. La Societe Absorbante pourra effectuer toutes les formalites, 
incluant les annonces legales, qui seront necessaires ou utiles pour realiser et 
donner effet a la Fusion et pour transferer et ceder les actifs et les dettes de la 
Societe Absorbee a la Societe Absorbante conformement a l’article 274 de la 
Loi. 

FRAIS 

Les frais, depenses, honoraires et charges de toute nature payables par la 
Societe en raison du present acte sont evalues a mille cinq cents euros 
(EUR 1.500). 

Le notaire soussigne qui comprend et parle la langue anglaise, declare 
par la presente qu'a la demande du comparant ci-avant, le present acte est 
redige en langue anglaise, suivi d'une version fran 9 aise, et qu’a la demande du 
meme comparant, en cas de divergences entre le texte anglais et le texte 
fran 9 ais, la version anglaise primera. 
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DONTACTE 

Fait et passe a Luxembourg, a la date figurant en tete des presentes. 
Lecture du present acte faite et interpretation donnee au comparant, 
connu du notaire soussigne par ses nom, prenom usuel, etat et demeure, ledit 
comparant a signe avec, le notaire soussigne, le present acte. 

(Signe) L. Ouverleaux, M. Loesch. 

Enregistre a Grevenmacher A.C., le 30 decembre 2016. 

GAC/2016/10628. 

Re<?u soixante-quinze euros. 

75,00 €. 

f.f. Le Receveur, signe C. PIERRET 
Pour expedition conforme, 

Mondorf-les-Bains, le 13 janvier 2017. 
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